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' COMPOSITE CERTIFICATE OF INCORPORATION
OF
MOLYBDENUM CORPORATION OF AMERICA.

FIRST. The name of this corporation is
MOLYBDENUM CORPORATION OF AMERICA.

SECOND. Its principal office in the State
of Delaware is located at No. 100 West Tenth‘Sfreet, in

the City of Wilmington, County of New Castle. The name

‘and address of its resident agent is The Corporation Trus t

Company, No. 100 West Tenth Street, Wilmington 99, Delaware.

THIRD. The objects and purposes for which and

for an& of which this corporation is formed are; to do any

or all of the things herein set forth to the same extent as

natural persons might or could do, viz:-

To mind, prepare for méfkét, and transport coal, iron,
molybdenum, and all mineral substancés; to manufacture, buy,
sell, deal in and deal with iron, steel,, copper, ﬁanganese,
cerium, molybdenum and their alloys, lumber, and otherl '
maferials,.and all of any articles cons;stiﬁg or partly
consisting of iron, sfeel, cerium, molybdenum, copper, wood,

or other materials, and all or any products thereof; to

acquire, own, lease, occupy, use, and develop any lands

containing coal or iron, manganese, cerium, molybdenum, or
other ores, stone or oil, and any woodlands or other lands

for any purpose of the company.



To engage in; do and carxxy on the business or reducing,
milling, concentrating, converting, smelting, mining,
quarrying? refining, treating, preparing for market,
manufactﬁring, buying, selling, exchanging,and 6thexwi€e
producing and dealing in molybdenum, cerium, gold, silver,
copper, le;d, tin, zinc, brass, iron,‘coal and-ény and Qll
kinds of ores, metals, alloys and minerals,vand in ‘the
products and by-préducts thereof of every kind and deséxip-
tion, and by whatever process the same can be or may
hereafter be produced, and to acquire by disqovexy, location,
patent, grant, purchase, or otherwise, té take 65 igase ox
under agregmént, work, operate, 1nptove,.own, hold, use,

‘deal in, sell, exchahge, lease, mortgage; convey or otherwise
dispose of, and deal in and with mines and mineral landé,
.quarries, mining rights, élaims and locaxions; and mineral
deposits of whatever kind and any and all yields, returns,
outputs and products thereof or therefrom, also mill sites
and mills and other works and any and All properties, real
~or personal, whatséever necessary, suitable or propét or in
any manner available for or in connection with any of the
redﬁcing, watex, mining or other business or operations of
the corporation.

| To buy, lease, own, control, construct, equip, maintain
ana operate refineries, laboratories, mill, kilns, pipe lines,
watexr supplics, plants and works foi the treatment, refining,
reduction and concentration of mineral substanceé of every
kind and description and the extraction therefrom of all kinds

of metals, salts and mineral products and byéprqducts,'either
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on its own account"or as factor and‘agentibr othéis<to
engage in all kinds of scientifié, chemical, physical;
electrical, mechanical and other research work, including
research work, in connecti;n with all kinds of salts,
alkalies; acids, limes, met#ls, and bases and otganié and
inoxrganic compounds, and to refine, combiﬂe, sepaxate;
reduce and otherwise tfeat and manufacture,‘all of said .
materials for use in general trade; to manufacture, buyi
and sell all kinds’and‘characters of packages and ;
containers for shipping, stoxring and transporting all of
the above named materials; to buy;'sell; traffic in,
‘produce, store, tranéport, import, export, and otherwise
deal in all or any of said mineral products and‘by-produ?ts.
and do all thiﬁgs>ne¢essary for the refining, storage,
transportation and sellihg of the same. |

| To buy,‘sell,achaxfer, sub-charter, oﬁn, lease, pledge,
operate, build, repair and otherwise deal in and with
steamships, sailing vessels, iﬁgs, iighters and all other
vessels and craft, together with all matérials, articleé,
tools, maéhinery and appliancgs entering into or suitable
or‘convenient for the construction and equipment thereof,
and together with engines, boilers, machinery and
appuréenancgs of all kinds and tackle, apparel an§ furniture
of all kinds; to buy, selll own, lease, operate, build and
zepair whaivés, docks, ﬁiers and wax;houses 6f all kinds
and any property, real or personal, in connection therewith.

To carry on the business of manufacturihg, distrxibuting,

using and selling light, heat or power; to acquire, and
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" equip water works and‘systems and supply and delivervwater
for power, consumption,'irrigafion or any othér burpose§
to'buy, acquire, construct, maintainvand operate railroads,
railﬁays, tramways, telephone and telegraph lines and other
means of communication; stagg lines and other lines for
transportation of passengers or merchandise, express lines,
ferries, steamshgp and boat lines of all kinds, except that
the company shall not coﬂstruct, maintain or operate ary
railroad, railways, telephone or telegraph lines in the

State of Delaware. |

To buy, acguire, construét,.maintain, opexéte, sell

and deal in machinery, implements, tools,conveniences of

all kinds, food, groceries and provisions and articles -
capable of being used in>connection with mining, utiliiy,_
oil 6r'other éperationsg furnaces, smelters, mills, factories,
machine shops, power, light, gas, telephonic, te}egtaphic
and other plants, warechouses, hotels, dwellings, sfo:es,
hafbors, vharves, pierxs, doék;, water course, flumes,.‘
canals, reservoirs, aqueducts, dam, pipe lines, oil tanks,
bridges, cars, motors, ships, boa;s, elevatoxrs, and all
-other kinds of'structures, establishments, articles or thingé
necessary‘or useful or conducive to: the ipteresté'of the
corporation, -

To suBscribe or cause to be subscribed for, and fo

puxchase and otherwise acquire, hold, sell, assign, transfer,
" mortgage, pledge, exchange, distribute and otherwise dispose

of the whole or any part of the shares of the capital stock,
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bonds, coupons, mortgages, deeds of trust, débentures,
secugities, obligations,,evidehces of indebtedngss, notés,
good will, rights, ;ssets aﬁd property of any &nd every
kind or any pgrf thexreof of any shipping company,-dock
coﬁpany or Railxoad Company or of any othexr corporxation
.oF corporations, association or associations, now. or here;
affer existing and whethei created by the laws of the State
 of Delaware, or qf any other State, Ieftitbry oxr Country,
and to operate, manage and coﬁtzol such proﬁexties or any
of them, either in the name of suéh other corporation or
corporations or in the name of this cqrporation; and while
owners of‘ény of séid shares of capital stock to exercise
all the rights, powers and pxivileges of ownexrship of ev?ry
. kKind and description, ihcluding'the rigbt to vote thereon,
with power to designate some pexsén for that purpose from )
time to time to the same extent as naturai persons might
or could do.

To manufacture, purchase or otherwise acquire, to
lhold,Aown, mortgage, pledge, sell, assign and transfer,
or otherwise dispose of, to invest, trade, deal in and deal
with goods, wares and merchandiSe, and real and peréonal
ﬁroperty_of every ciass and description; and in parxticulax
lands, buildings; business concerns and undéitakings,
mortéagés, éhaxes, stocks, debentures, securities,
- concession,produce, policies, book debts and claims, and
any interest in real or personal property, and any claims
against Such>properfy or égainst any person or company, and

to carry on the business, concern or undertaking so acquired.
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To acquire the good will, rights and property and

to undertake the whole orxr any part of the assets and

liabilities, of any person, firm, association or corporation,

and to pay for the same in cash, stock or bonds of this
'corporation or otherwise.
To acquire, hold, use, sell, éssign, lease, grant

licenses in respect of, mortgage, or otherwise dispose of

lettexs patent of the United States or any foreign country,

patents, patent xights, licenses and privileges, inventions,

improvements and processés, trade-marks and trade names,
‘relating to orx useful in connection with any business of
this'corppfation.

To enter into, make, perform and Qarry_out contraqts
of every kind, for any lawful purpose, without limit as to

amount, with any person, firm, association or corporxation.

To draw, make, accept, endorse, discount, execute and

issue promissory notes, bills of exchange, warrants and
other ﬁegotiable or transferable instruments.

To issue'bonds, debentures or obligations of this
corpoiation from time to time, for any of the objects or
purposes of the corporation, and to secure the same by
mortgage, pledge, deed of trust or otherwise.

Id éurchase, hold and re-~issue the shares of its
" capital stock. .

To have one or moxe offices, to carry on all.of any
of its oper#tions and businesé and without restriction or

limit as to amount, to purchase or othexwise acquire, to
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hold, own, to mbrtgage, sell, convéy ox otherwise digpose
6f real and personal property of every class and descripg
tion in any of the States, Districts, Térritories or .
Colonies of the United States, and in any and all foieign
cguntries, subject to the laws of such State, District,
ferritory, Colony ox Country.

The foregoing clauses shall be construed both as
‘objects and powers; and it is hereby e&pxessly provided
tﬁat the foregoing enumeration of specific powers shall
not be held to limit or restrict in any manner the powers
of this corporation.

In general, to carry on any other business in'connech
tion with the foregoing, whether manufacturing ox otherwisé,

.
and to have and to exercise all the pqwers conferred by

the laws of Delaware upon corporations formed under the

act hereinafter referred to.

FOURTH: The total authorized capital stock of this
Corporatioh is $4,ooo,ooo divided into 4;000,000 shares of

the par value of $1 each.

FIFTH: The names and places of residence of each of
the original subscribers to the capital stock and the

pumber of shares‘sﬁbscribed for by each ‘are as follows:

Numbex *
Name Residence of Shares
M. L. Rogers Wilmington, Delaware . 94
L. A. Irwin | Wilmington, Delaware . 3

Wm. G. Singer Wilmington, Delaware 3
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SIXTH. This coxpora;iéh is to have perpetual

existence.

SEVENTH. The private property of the stockholders’
shall not be subject to the payment of,corporafe debts to

any extent whatever. . ‘ : . .

EIGHTH. The signers of the Cextificate of Incorpora~
tion, being all the incorporators, shall have the direcgién
of the affairs an of the organization of the co;po:ation,l
and may hold meeting or meetings in person or‘by proxy, and
at such meeting or neetiqgs elect Directors and take such
steps as are §roper to obtain the necessary snbscfiptions
té the stock and to pexfect the organization of the Corperation.

In furtherahée, and not in limitation of the powers-
confefred’by stafute,.the Béard of Directors are expresslg
authorized: |

To make, alfe;, amend and rescind the By-Laws of this
corpoxation; to fix the amount to_Se reserved as wérkiﬁg
capital, to authoiize_and cause to be executed>mortg£ges
and liens upon the real and persodai property of this
corpoxation. ~

Fiom time to time toldetermine whethexr and ta what
extent, and at what time and place and unde; what coﬁditions
and regulations, the accounts $n4 books of this coxpozatién,
{other than the stock ledger), or any of them, shall be
opéh to the inspection of the stockholders; and no stock-

holder shall have any.right of inspecting any account or

-8 -

L e e— e e v gt s



. book or document of this coxpoxation except as conferred
by ‘statute ox authorized by the Directors, or by a resolution
of the stockholde;s. .
If the By-Laws so provide, and by a vote of a majority
of the whole boa#d; to Qesignate two or moxe of their
number to constitute an Executive Commlttee, which Committee
shall for the time belng, as provided in said resolution or
in the By~Laws of this corporation, have and exercise any
or all of the powers of the Board of Directors in ‘the
management of the busxness and affairs of this corporatzon,
and have power to authorize the seal of this corporation to
be affixed to all papers‘which may require it.
Both Stockholders and Directors shall have power, if _ '
the By-Laws so provide, to hold their meetings either thhin
or without the State of De;awaxe, to haye one or more offices | .
in addition to the principal office in Delaware, and to keep
the books of this corporation (subject to the provisions of
- the statute)'eutside of the State of Delaware at such
places as may be from time to time designated by them, .
No contract or other transaction Betyeen the Corporation
and any other corporation (whether orx net ; Controlled |
Corporation) shall be affected or invalidated by xeason of
the fact that any one or more of the directors of this
Corporatmon is ox are interested in, or is a director or
officer or are directors ox offzcers of such other
corporation, .and any director or.directors individuaily
~ox jointly may be a party or parties to, or may be interested }
in any contract or tramsaction of this COrporation or in .

which this Corporation is interested; and no contract, act



or transaction of this Corporation ﬁifh any person or
persons, firm or corporation shall be affected or
inQalidated by the fact that any directo; or directors
of this Corporation is.a party or parties, to or interested
in such contract, act or trapsaction, or in any way
connected with such pexson who may become a director of
~this Corxporation is hereby relieved from any liability
that might otherwise exist from thus contiaqting with the
Corporation for the benefit of himéelf or any firm,
association ox. corporation in which he may be in anywise
‘interested. |

This coxporation may in its By-Lawé confer powers
additional to the fprégoing upon the Directors, in addition
‘to the powers and aufhorities expressly conferred upon them
by the statute.

This corporation fesézves the xight to amend, alter,~
changg_or_repeal any provision contaiped in this Certificatg
- of Inéorporation, in the manner now or hexeafter prescribed
by statute, and all rights conferred on stockﬁolders herein

\

are granted subject to this reservation.

NINTH.> No stockholder of this Corporation shall have
any preemptibe or preferential right of subscriptién to any
‘shares of stock of this qupozation, or to options, warrants
oxr other interests therein or therefor, Qr to any obliga~
tions convertible into stock of this Corporation, issued or
sold, nor any ;ight of subscription to any @hereof othex
than such, if any,‘#s the ﬁoard of Directors of this.'

Corporatibn.ih its discretion, from time to time, may

- 10 -
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determine, and at such priﬁe, ox prices, as tﬁe Board of
Directors fxbm time to time may fix pursuant to the
authority hereby conferred b& thg Certificate of Incorpora-
~ tion of this Corporation, and the Board of Directois may
issue stock of this Corporation, or options, warrants, ox
other interests therein or therefor, or obligations
convertible into stock, without offering such issue of
stock, options, warrants or 6ther interests therein or
therefor, or obligations convérxtible into stock of.this
Corporation, either in whole or in part, to the stock-
holdexs of this Corporation. The acceptance of stock in.
this Corporation shall be a waiver of any such preeﬁptive
or preferential right which, in the absence of this ponision,
otherwise might be assexted by stockholders éf this Corpéra-

-

tion, or any of them, -

WE THE UNDERSIGNED, being each of fhe original
subscribexs to thé capital stock heréinbefore named for
' thebpu:pose of forming a ccrpération to do business both
" within and without the State of Delaware, and in pursuance
of an Act of the Legislatuxe of the State of Delaware
entitled "An Act Providing a_Generai Corporation Law,"
(approved March 10th, 1899; and the act# amendatory.thereof
and.supplemental thereto, do make and file this cextificate,
hereby declaxing and certifying that the facts heréin

stated are true, and do respectively agree to take the
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.numbexr of shares of stock hereinbefore set forth, and
accordingly have hereunto set our hands and seals this

first day of June, A. D. 1920.

In the pfesenqe of"
HARRY W. DAVIS
M. L. ROGERS (SEAL)
L. A, IRWIN (SEAL)

WM. G. SINGER  (SEAL)
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STATE OF DELAWARE )

, ) SS.
COUNTY OF NEW CASTLE)
BE IT REMEMBERED that on this first day of

June, A. D. 1920, pe;sonally camé'before me‘Haxry W
Davis, a Notary Public for the State of Delaware,
M. L. Rogers, L. A; Irwin and Wm. G. Singer, parties
to the foregoing Certificate of Incorporation, known
to me péréonally to be such, and severally acknowledged
the said certificate to be the act and -.deed of the
signexrs, respectively and that the facts therein stated
are truly set forth.
GIVEN under my.hand and seal of office the day.

and year aforesaid.

HARRY W. DAVIS '

Notary Public.

LRI IR 2K TR N N AR R TR Y

#*
* Harry W. Davis

x Notary Public

* For the State of Delaware
*  Appointed January 31, 1920
*
*

Tem TIwo Years.
# % % ¥ ¥ ¥ X K % ¥ O & # N

* ok ok ok ok k%
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‘DEC. 14, lQP’( X 5'«»M. .

CERTIFICATE OF OWNERSHIP AND MERGER
OF

YTTRIUM CORPORATION OF AMERICA
(a Delaware Corporation)

ir0

HODYBQBNUH CORPORATION OF AMERICA
(a Delaware corporation)

Pursuant to Section 253 of the Delaware Corporation
Law

It is hereby certified that:

1. MOLYBDENUM CORPORATION OF AMERICA (hereinafter
called the "Corporation®) is a corpqration of the State of"
Delaware,

2. The Corporation is the oﬁner of all of the out~"
standing sha:#s of each class of the stock of YTTRIUM CORPORA;
TION OF AMERICA, which is also a dorporation of the State of
Delaware.

3. On December 4, 1967, the Boatg of Directors of
the Corporation adopted the following resolutions to merxge
YTTRIUM CORPORATION OF AMERICA into the Corporation:

RESOLVED, that YTTRIUM CORPORATION OF
AMERICA be merged into this Corporation, and that
all of the estate, propexty, rights, privileges,
powers and franchises of YTTRIUM CORPORATION OF
AMERICA be vested in and held and enjoyed by this
Corporation as fully and entirely and without
change or diminution as the same were before held
and enjoyed by YTTRIUM CORPORATION OF AMERICA, in
its name; and it was further .

RESOLVED, that this Corporation assume
all of the obligations of YITRIUM CORPORATION OF
AMERICA; and it was further

RESOLVED, that. this Corporation shall. cnqna
to be executed and filed and/or recorded the docu-
ments prescribed by the lawl of the State of Dolavar'
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and by the laws of any other appropriate jurisdic-
tion and will cause to be performed all necessary
acts within the State of Delaware and within any
other appropriate jurisdiction; and it was
further ’

RESOLVED, that the effective date of the
Cartificate of Ownership and Merger setting forth
a copy of these resolutions, and the date upon
which the merger therxein provided for shall become
effective, shall be the close of business on Decem~
ber 29, 1967. : -

SIGNED at New York, New York on Decemher 4, 1967.

A2l R

William R. Kantz, Presjident of
MOLYBDENUM CORPORATI OF AMERICA

C -
ospph C. Bennett, Secretary of .
MOLYBDENUM CORPORATION OF MBRIGK ‘

ATTEST:

a .z '

. ¢_Joseph’ C. Bannett, Secretary of

MOLYBDEXUM CORPORATION OF AMERICA




STATE OF NEW YORK

COUNTY OF NEW YORK

| BE IT REMEMBERED, that on this 4th day of Decem- .'
ber, 1967, personally came before me, the undersigned, a Notar_'y—'
Public, duly suthorized to take acknowledgment of deeds by the .laws
of the place where the foregoing certificate was executed,
WILLIAM R. KUNTZ, President and JOSEPH C. BENNEIT, Secxet.azy,'i-,-:i
xespectively, of MOLYBDENUM CORPORATION OF AMERICA, a corpotaé
tion of~tﬁe State of Delawarxe, the coprratipn éescribed,in'
the foregoing Certificate, kno'm to me per;onally to befshch,
and they duly executed said dé‘r“tificate before me _u:d';acknow-é,v .
ledged the said Certificate to be their ac;: and deed and made

on behalf of said COrpbration. and that the facts stated thex_e.-;..:-._

in are true.

GIVEN under my hand on Decemberx 4, 1967.

"“!ARD W NEY!-‘EBHN‘( -

N(‘T 3y 'P.M- i€, -mu of tWaw York:

g 3 e - agul, tw dooork GG
.rﬂ. soed In Kow York County’
Commiasion Exp.ru Mh ao ‘l
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Certilicate ol Ownership of the "MOLVRLINIM CORPORATION OF AMERICAY, merging
Lo MTTRIU JOAPORATION OF AMERICA™, pursuant to Section 253 of the Qeneral
Jorporation Law ol the State of lelaware, as received and [iled in this office

the fourteenth day of Decerher, A,D, 1957, at @ otclock ALV,

'@f




Aprfl 29, 1974 4:30 p.m.

Certificate of Amendment of Certificate of Incorporation
of

MOLYBDENUM CORPORATION OF AMERICA -

It is hereby certified that:

1. The name of the corporation (hereinafter called the
"corporation") is Molybdenum Corporation of America.

2, The certificate of incorporation of the corporation
is hereby amended by striking out Article FIRST thereof and by
substituting in lieu of said Article the following:

"FIRST: The name of this corporation
is Molycorp, Inc."

3. The certificate of incorporation is hereby further
amended by striking .out the first paragraph of Article FOURTH
thereof and by substituting in lieu of said first paragraph of
Article FOURTH the following: '

"FCURTH: The total authorized Capital : ~—
Stock of this corporation is $5,500,000 ' S
divided into 5,000,000 shares of Common
Stock of the par value of $1.00 each and
500,000 shares of Preferred Stock of the
par value of $1.00 each."

4., The amgndménts of the certificate of incorporation
herein certified have been duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of

the State of Delaware.

Signed and attested to on April.24, 1974.

- . Z
AT O T
e ' William R. Kuntz, Presadent

Attesty~, . .

Iozo
o Ly
(S i i R

John R, Cook, Secretary oy




STATE OF NEW YORK )
) $S.:
COUNTY OF NEW YORK )

BE IT REMEMBERED that, on April 24, 1974, before me,
a Notary Public duly authorized by law to take acknowledgment
of deeds, personally came William R. Kuntz, President of
Molybdenum Corporation of America, who duly signed the fore-
going instrument before me and acknowledged that such signing
is his act and deed, that such instrument as executed is the
act and deed of said corporation, and that the facts stated
therein are true. '

GIVEN under my hand on April 24, 1974.

/VM OCW

Notary PubIic

—=r= v
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER, dated as of the 18th day of May, 1977, between MOLYCORP,
INC.. a Delaware corporauon (hereinafter sometimes called “MoLYCORP” and sometimes called the
“surviving corporation”), party of the frst pant, and Union O Sussiptary, INc., a Delaware corporation
(hereinafter sometimes called “SuBsiDIARY™), party of the secgnd part (said corporations being
hereinafter sometirnes together called the “constituent corperations™).

WITNESSETH:

WHEREAS. MOLYCORP is a corporation organized and existing under the laws of the State of Delaware,
having been incorporated on June 1. 1920, under the provisions of the General Corporation Law of the
State of Delaware; and

WHEREAS, SUBSIDIARY is a corporation organized and existing under the laws of the State of
Delaware, having been incorporated on May 6, l977 under the provisions of the General Corporation
Law of the State of Delaware; and

WHEREAS, MOLYCORP has an authorized capital stock of (1) 5,000,000 shares of Common Stock, $1
par value per share, of which at April 30, 1977, 3,703,142 shares were outstanding, and 68,778 shares were
reserved for issuance upon exercise of Qualified Stock Options, 229,250 shares were reserved for issuance
upon conversion of $2.50 Cumulative Coavertible Preferred Stock and 125,000 shares were reserved for
conversion of the 6%% Convertible Subordinated Note and (ii) 500,000 shares of Preferred Stock of which
201,045 snares have been designated as $2.50 Cumulative Convertible Preferred Stock, of which at April
30, 1977, 197.629 shares were outstanding: and B

WHEREAS. prior to the effective date of the merger described herein all of the $2.50 Cumulative
Convertible Preferred Stock of MOLYCORP not converted into Common Stock will have been redeemed;

and
WHEREAS, SUBSIDtARY has an authorized capital stock of 1,000 shares of Common Stock; and

WHEREAS, UNION O CompaNY OF CALIFORNIA, a California corporation (“UNION™) owns all of the
outstanding shares of common stock of SUBSIDIARY; and

WHEREAS. the directors, or a majority of them, of each of the constituent corporations. respectively,
deem it advisable for the welfare and best interests of said corporations and for the best interests of the
respective shareholders of said corporations that SussIDIARY be merged with and into MOLYCORP on the
terms and conditions hereinafter set fonth in accordance with the provisions of tne &ncral Corporauon
Law of the State of Delaware, which permit such merger:

Now, THEREFORE, the partics hereto, subject to the approval of the rcspecuvc sharcholders of each of
the constituent corporations as required by law, in consideration’of the premises ‘and of the mutval
covenants and agreements contained herein and of the bencfits 10 accrue to the parties hereto, have agreed
and do hereby agree that SUBSIDIARY and MOLYCORP. the constituent corporations, be merged into a single
corporation which shall be MoLYCORP, one of thé constituent corporations, pucsuant to the laws of the
Siate of Delaware, and do hereby agree, prescribe and set forth the terms and conditions of the nerger, the
mode of carrying the same into effect and the manner and basis of converting the shares of cach of the
constituent corporations into shares of the surviving corporation and shares of UNION as follows:

ARTICLE !
MERGER AND NAME OF SURVIVING CORPORATION

Sunsipiary shall be merged into MoLyYCoRre in accordance with the applicable provisions of the
General Corporation Law of the State of Delaware and. upon the merger becoming effective, the separate




" existence of SUBSIDIARY shall cease, except to the extent provided by law in the case of a corporation after
its merger into another corporation; and MOLYCORP shall continue under the laws of the State of Delaware
uader the name “Molycorp. Inc.” as the surviving corporation.

ARTICLE 2

ARTICLES OF INCORPORATION AND
By-LAwsS OF SURVIVING CORPORATION

The Arucles of Incorporation and the By-Laws of MOLYCORP. as presently constituted, shall be and
continue 1o be the Articles of Incorporation and By-Laws of the surviving corporation until the same shall
be amended and changed as provided by law.

ART!CLE 3
BOARD OF DIRECTORS OF SURVIVING CORPORATION

As of the-effective date of the merger the names of the members of the Board of Directors of the
surviving corporation shall be as follows:

Philip Blamey ; H. C. Huffman
Claude S. Brinegar ~ Dan M. Kentro
Edward H. Eakland, Jr. William R. Kuntz
Lewis B. Harder Robert W. Kuntz

Fred L. Hartley

if on the effective date of the merger a vacancy shall exist on the Beard of Directors of the surviving
corporation by reason of the failure or inability of any of the above-named persons to serve as a director,
such vacancy may be filled in the manner provided by law and the By-Laws of the surviving corporation.

ARTICLE 4

MANNER OF CONVERTING SHARES OF STOCK OF CONSTITUENT CORPORATIONS
INTO SHARES OF STOCK OF SURVIVING CORPORATION AND
SHARES OF STOCK OF UNION O1L COMPANY OF CALIFORNIA

The manner and basis of converting the shares of each of the constituent corporations into shares of
the surviving corporation and shares of UNION shall be as follows:

1. Fach of the outstanding shares of Common Stock of SUBSIDIARY at the time of merger shall be
converted into one share of Common Stock of the surviving corporation.

2. The outstanding shares »f Common Stock of MoLycoRp at the nme of merger, other than
.those into which the outsianding shares of SussIDIARY are converted pursuant to Section | of this
Article 4, shall be converted into shares of Common Stock of UNioN on the following basis and
thereupon such shares of Motyccre shall cease to exist and shall be cancelled:

{a) Each of the outstand:ng shares of Common Stock of MOLYCORP, other than those into
which the outstanding shares of SUBYIDIARY are converted pursuant to Section | of this Article 4,
shall be converted into 1.035 shares of Common Stock of UNiON.

{b) As promptly as practicable after the effective date of the merger, each holdes of an
vutstanding certificate or certificates theretofore representing shares of Common Stock of
MoLycorp may surrender the sime to Security Pacific National Bank, as Exchange Agent, and
such holder shall be entitled upcen such surrender to receive in exchange therefor a certificate or
certificates representing the number of shares of Common Stock of UNION into which the shares

~of Common Stock of MoLycOi? therctofore represented by the certificate or certificates so
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surrendered shall have been converted as aforesaid. Until so surrendered, each outstanding
certificate which, prior to the effective date of the merger, represented Common Stock of
MoLYCORP, shall be deemed for all corporate purpo:es to evidence ownership of the number of
shares of UNiON into which the shares of Common Stock of MotLycorp (which, prior to such
effective date, were represented thereby) shall have been so convened. No dividends or
distributions will be paid to persons entitled to reccive certificates for shares of Unton Common
Stock pursuant to paragraph {2)(a) of this Article 4 unul such persons shall have surrendered
their certficates which prior to the effective ime ol the merger tepresented MoLycorr Common
Stock; provided, however, that when cenificates which prior to the effective time of the Merger
represented MorLycore Common Stock shall have beca so surrendered, there shall be paid to the
holders thereof, but without interest thercon, all dividends and other distributions payable
subsequent to, and in respect of a record date afier, the effective time of the Merger on the UnioN
Common shares for which such certificates shall have been so exchanged.

(¢) Upon the effective date of the merger, it shall be deemed that the stock transfer books of
Mouiycore are closed and no transfer of shares of MoLYCORP {other than those into which stock
of qusmww are converted) shall thereafter be made or consummated.

(d) Cenificates for fractions of shares o Common Stock of UNIon shall not be issued. In
lieu of a fraction of a share, each holder of shares of MorLvycore Common Stock otherwise
enutled to a fraction of a sharc of UNioN Common Stock shall receive from UNion an amount of
cash equal to the per share market value of Union Common Stock ( based on the average of the
closing prices of UNioN Common Stock on the New York Stock Exchange on each of the ten
trading days immediately preceding the effective date of the merger) muluplied by the fract'on of
a share of Union Common Stock to which such shareholder would be otherwise eatitled. No
such holder shall be entitled to divideads or other rights in respect of any such fraction.

{¢) If any cenificate for shares of UNion Common Stock is 10 be issued in a name other than
that in which the centificate surrendered in exchange therefor is registered, it shall be a condition
of the issuance thereof that the certificate so surrendered shall be properly endorsed and
otherwise in proper form for transfer and that the person requesting such exchange pay to the
Exchange Agent any 1ransfer or other taxes required by reason of the issuance of a certificate for
shares of UntoN Common Stock in any name other than that of the registered holder of ihe
certificate surrendered or establish to the satisfaction of the Exchange Agent that such tax has
been paid or is not payable.

3. The terms and provisions of the MoLycorp 1973 Employees Qualified Stock Option Plan
shall. except as set forth below, continue in full force and effect and govern all stock options granted
thereunder. Subsequent to the effective date of the merger, all references in the MoLycore 1973
Employces Qualified Stock Option Plan to MoLycore shall be deemed to be references to UNioN and
all actions to be 1aken thereunder by the Board of Directors of MOLYCORP or a committee thereof,
including adjustment in the option prices and numbes of shares upon changes in the capital stock to
which the option relates, shall be taken by the Board of Dircctors of UNION or a committee thereof, as
the case may be. Each option granted under the MoLycore 1973 Empluyees Qualified Stock Option
Plan which shall be outstanding a1 the effective date of the merger shall be assumed by Union and
shall become an option to purchase the pumber of whole shares of UnioN Common Stock equal 10 the
number of shares of Motr.ycorr Common Stock subject 10 such option multiplied by 1.035. The
option price per share shall be the price stated in the applicable option agreement mulgiplied by
0.9662. " ‘ ’

4, The terms and provisions of the 6%4% Convertible Subordinated Note issued by MoLycorp
shall continue in full force and effect. Subsequent to the effective date of the merger, said Note shall
be convertible into 129,373 shares of UNloN Common Stock, subject to adjusiment as provided in
such Note. ' o

The exchange ratio of shares of UN1ON Common Stock for each share of Morycorp Common Stock

outstanding immediately prior to the effective time of the merger or into or for which other outstanding
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securities of MOLYCORP are convertible or"gﬁé'rcisublc as set torth in this Article 4. shall be subject to
1djustment as follows: in the event that. subsequent to the daie of this Agreement but prior to tac effecuve
date of the Merger. the outstanding shares of Uniors Common Stock shall have been changed into or
exchanged for a different number or kind of shares or securities through reorganization. recapitalization,
reclassification, stock dividend, stock split, reverse stock split. or other like changes inUN1ION capitalization,
then an appropriate and proportionate adjustment shall be made in the number and kind of shares or
securities to be thereafter delivered pursuant 1o the Merger. it being understood that in no event shall other
than Union Common Stock as then constituted be issued pursuant 10 the Merger

ARTICLE 5

SUBMISSION TO SHAREHO!.DERS AND EFFECTIVENESS

This Agreement of Merger shall be submitied sor consideration and voie by the shareholders of each
of the consutuent corporatons as required by the laws of the Siate of Delaware, and, if adopted by the
requisite votes of the shareholders of each of the constituent corporations, then this Agreement of Merger
execured by the President or a Vice President and the Secretary or an Assistant Secretary of cach of the
consutuent corporations and certified by one of such officers of each of the constituent corporations shall be
delivered to the Secretary of State, State of Delaware, for filing, all in accordance with the applicable
provisions of the Generat Corporation Law of the State of Delaware, and the officers of each of the
consutuent corporations “hall execute all such other documents and shali 1ake all such other action as may
be necessary to make this Agreement of Merger cilective. The effective date of the merger provided for by
this Agreement of Mecger shall be the date on whtch the aforesaid filing in the office of the Secretary of
State. State of Delaware, is comp!ctcd

ARTICLE 6

TRANSFER OE ASSETS AND LIABILITIES
When t'ie merger has been eflected:

1 The separate existence of SUBSIDIARY shall cease, and the corpocate existznce and 1dcnuxy of
Mot vcorp sliall contiaue as the surviving corporation.

2. The sucviving corporation shall Lave the rights, privileges. immunities, and powers and shall
ke subject to all the duties and liabilities of a corporation organized under the General Corporauon
Law of the State of’ Delaware.

3. The surviving corporation shall thereupon and thereafter possess all the rights, privileges,
itmmunities, and franchises, as well of a public as of a private nature, of each of the constituent
corporations: and all property, real, personal, and mixed, and all debts due on whatever account,
including subscriptions to shares, and all other choses in action, and all and every other interest, of or
belonging 10 or due to cach of the constituent corporations, shall be taken and deen.ed to be
transferred t» and vested in the surviving corparation without further act or deed.

4. The surviving corporation shall thenceforth be responsible and liable for all liabiities and
vbligations of each of the constituent corporations; and any claim existing or action or proceeding
pending by or against either of the constituent corporations may be prosecuted as if such merger had
not taken place or the surviving corporation may be substituted in its place. Neither the nghts of
creditors nor liens upon the property of either of the constituzrnt corporations shall be impaired by the
merger.

ARTICLE 7

TERMINATION OFf AGREEMENT AND ABANDONMENT OF MERGER
This Agreement of Merger and the Merger contemplated hereby may be terminated and abandoned
at any ume before this Agreement of Merger has been filed with the Secretary of State of Delaware.
whether before or after approval of this Agreement of Merger by the respective stockholders of
SubsipiarY and MOLYCORP, as follows:



SN

{2) By mutual consent of the Boards of Directors of SussIDIaRY and MOLYCORP.

{b) By the Board of Directors of UN1aN if. by August 30, 1977, the conditions set forth in Section
5.01 of Artcle V of the Agreement and Plan of Reorganization dated as of May 18, 1977 by and
among UNION, SUBSIDIARY and MoLYCORP (the “Agreement and Plan™) shall not have been met.

{c) By the Board of Directors of MoLycore if, by August 30, 1977, the conditions sct forth in
Section 5.02 of Arucle V of the Agreement and Plan shall not have been met.

{d) By the Board of Directors of either of SUBSIDIARY or MOLYCORP if the Merger shall not have

become effective by August 30, 1977, which date may be extended by mutual agreement of the Boards ‘
of Directors of SUBSIDIARY of MOLYCORP.

In addition, this Agreemem of Merger and the Merger contemplated hereby may be terminated and
abandoned at any time prior 10 the approval of the Merger by the siockholders of MOLYCORP as required

by the Delaware General Corporation Law, by action of the Board of Directors of cnhcr MotLycorp or
SuBSIDIARY at the sole discretion of cither of them,

IN WITNESs WHEREOF the panies hereto have caused this Agreement of Merger 10 be signed in their
respective corporate names by their respective Presidents and their respective corporate seals to be affixed
hereto and attested by their respeciive Secretasies, as of the day and year first above written.

MoLYCORP, INC.

)“'"-\«..z.r K) (-f*f(s._.

Secretary

Union O SuBsIDIARY, INC.

Ned

( CORPORATE SEAL) By.ﬁ"‘“"’ .,/)(// CE P

....................

Vice President

. . Secreta
N
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In Wrrness WReREOF. Union Oil Subsidiary. Inc. and Molycorp. Inc. have caused this Agreement to
be signed in their respective names by their respective Presidents or Vice Presidents and their respective
Secretanes or Assistant Secretaries and their respective ¢nrporate seals to be hereunto affixed and attested
by their respective Secretaries or Assistant Secretaries on the A9 day of - -'(\1 1977.

(Scal)

s,
i P y s,
_...»..,. P /,’
...l..,- ........-

Altest:

MotLycorp. :iC.

Altest:

»#¥. Secretary

TR TR o "
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CERTIFICATE OF THEASECRET.—\RY -

OF

UNION OIL SUBSIDIARY, INC.

/ fost .
1#4"7!6476"/6%\ theASecretary of Union Oil Subsidiary, Ific., hereby certify that the Agreement
of Merger 0 which this ceruficate is attached, after having been tirst duly signed on behalf of the
corporation by the Vice President and the Secretary under the corporate seal of the said corporation, was
duly approved by the wntten consent of the sole stockholder of Union Ou Subsidiary, Inc. dated
l~1....1.1 ......... , 1977,

WirnEss my hand and seal of said Union Oil Subsidiary, Inc. this 25.t8day of .. 11 1977’,,,,,,,"’* .

.:\\.»{;\.':.,:.u?’v : j s, :
- TN Fal T o
/4 ,4_. i p

’

Yly

[4
- Asst. Sccrctary g
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L
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CERTIFICATE OF TH EASECRETARY

OF

MOLYCORP, INC,

S At : . .

1, Jeho L dowias ., the,Secretary of Molycorp. Inc., hereby éenify that the Agreement of Merger to
which this certificate is altached, afier having been first duly signed on behalf of the corporation by the
President and Secretary of said corporation under the corporate seal of the said corporation, was duly
submitted to the stockholders of Molycorp, Inc. at a special meeting thereof called for the purpose of
considering and acting upon the proposed Plan and Agreement of Merger and held after due notice on the
2345 day of 2y ., 1977, and that at least 2 majority of the total number of the outstanding shares of

the stock of said corporation entitled 10 vote thereon voled for the adoption of the said Agreement of
Merger. ’

WrTNESS my hand and seal of said Molycorp, Inc. this FERAY day of JU/A7{ 1977.

-
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STATE OF ‘<f£l/ 'ﬂzt_}
./

COUNTY OF /

BE _r REMEMBERED that on this 7 73% day of LS/ 1977, personal] ¢ before me,
i sttty 22 ML G Notary Public in znd for the County 4n

d State aforesaid, Tos £eLEs Ya Vice President
of Union OiL SussIDIARY, INC.. a corporation of the State of Delaware and one of xhc corporations

described in the foregoing instrument, known to mc personally 10 be such, and that he, the said
Tetn Mt €L as such Vice President, duly executed said instrum&nt before me and acknowledged the -
said instrument to be his act and deed and the act. deed and agreement of said corporation. and that thc
facts stated therein are true.

. \“—.nuuu.r‘ e
SURIGKT g
IN WirNEss WHEREOF. | have hereunto set my hand and sea) of office the day ang ye

STATE OF ‘(&/‘u“u }

CouNnTY OF M;a‘

BE It Rmmnmzo that on this }‘/tiday of ( ....... . 1977, pe nally camc bct'o mc.
Urieqpr) B #4450 E Notary Public in and for the County and State aforesaid,

of UNION O1. SUBSIDIARY, lNc a corporation of the State of Delaware and one of xhe eorporauoxxs
)esg.ri in xhe foregoing

ment, known to me personally 10 be such, and that he, the said
............ £43.... as such

tary, duly executed and attested 1o the execution of said instrument before
me and acknow)cdgcd the saxd instrument fo be his act and deed and the act, deed and, grccmentol‘ saxd
corporation and that the facts stated therein are truc. et

AT g '
IN WrTNESS WHEREOF. 1 have hereunto set my hand and sealdf office the day ar

(4
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/,
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STATE OF r(ﬁéa el

CounTY OF T

BE IT REMEMBERED that on this £/4: ayo /éj’ 1977, personally came befoge me; l"“””’g'/‘
Notary Public in and for the County dnd Statd aforesaid, 7Hnms. 4. Ao csmcm of MoLycore, INC.,

a corporation of the State of Delaware and one of the corporations descnbcd in the rorcgomp instrument,
known to me personally to be such, and that he, the said Tanws 4B Mesen, as such Prebident, duly
executed said instrument before me and acknowledged the said instriment to be his act and deed and the -
act, deed and agreement of said corporation, and that the facts stated therein are true.

j §S.:

In WITNESS Wusasor 1 have hereunto set my hand and seal of office the day anu vear first aforesaid.

Al
a: .;nk" u.,,"

/ x> ot
................. ChAH... [t n e S m)"f: R

STATE OF /(&A;cz A } s

County OF  4f,

REMEMBERED that on this 72& day of % jk 1977, personally came before
Wieg gy ¥ UK Novary Public in and for the Count and’State aforesaid, JoM(E. DovLaBe

of Mouconr INC.. a corporation of the State of Delaware and one of the corporations 5 escribed in the

foregoing instrument, known to me personally to be such, and that he, the said Y4 & Le#4/éas such

ASS7. Secretary. duly executed and attested to the execution of said instrument before me and acknowlcdxcd the

said ifstrument to be his act and deed and the act, deed and agreement of said corporation and that the

facts stated therein are true. ) - '_‘,....m....,,'m
S alBiHT %

seal

IN WiTNEss WHEREOF, | have hereunto set my hand a

10
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crtificate of Agreemént of Merger of the
' "UNION OIL SUBSIDIARY, INC,",

mér.in, with and {nto the
RivE "MOLYCORP, INC.".

under the nane of "™MOLYCORP, INC.",

as recelved and filed in this office the twenty-ninth day of

July,

A,D, 1977, at 10:57 o'cleck A M.

=
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CERTIFICATE OF OWNERSHIP AND MERGER

MERGING
WESTWOOD PLAZA NO. 3, INC.
A Delaware Corporation

INTO
MOLYCORP, INC.
A Delaware Corporation

MOLYCORP, INC., a corporation organized and existing

under the laws of Delaware, does hereby certify:

First, that this corporation was incorporated on
the 1lst dav of June, 1920, pursuant to the General Corporation

. lLaw of said state.

Second, that this corporation owns all of the
outstanding shares of the stock of Westwood Plaza No. 3,Aa

corporation organized and existing under the laws of Delaware,

incorporated on the 30th day of November, 1979, pursuant to

the General Corporation Law of said state.

Third, that this corporation, by a resolution of its
) board of directors, duly adopted at a meeting held on the 12th

day of September, 1986, determined to and did merge into itself

s
: S
. eS-y)
s . S e el T
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Ine.
said Westwood Plaza No. 3<Awhich resolution is in the

following words, to wit:

Now, therefore, be it resolved that Molycorp, Inc., :
merge, and it does hereby merge into itself said Westwood

ane.
Plaza No. 33{and assumes all its obligations effective as of

and at the time the Certificate of Oﬁnership and Merger is

filed with the Office of the Secretary of State of Delaware; and

Further resolved, that the president and the assistant
secretary of this corporation be and hereby are directed to make
and execute under the corporate seal of this corporation, a
Certificate of Ownership and Merger setting forth a copy of the
resolution to merge said Westwood Plaza No. ;::nd assume its
liabilities and obligations, and the date of adoption thereof,
and to file same in the Office of the Secretary of State of

Delaware, and a certified copy thereof in the Office of the

Recorder of Deeds of New Castle County; and

Further resolved, that the officers of this corporation

- be and they hereby are authorized and directed to do all acts and

-t p— -



b,

things whatsoever, whether within or without the Stacte of
Delaware which may be in any way necessary or proper to effect

such merger.

In witness whereof, Molycorp, Inc. has caused its
corporate seal to be affixed and this certificate to be signed
by THOMAS B. SLEEMAN, its President, and J. R. COURTNEY, its
Assistant Secretary, this 12th day of Séptember, A.D. 1980, to
be effective on the date of filing with the Office of the

Secretary of State for the State of Delaware.

THO&%S B. SLEEMAN

President

- R SULILULL B

ATTEST:

het
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STATE OF CALIFORNIA ) ss'
) .
COUNTY OF LOS ANGELES )

Be it remembered that on this 12th day of September

A. D. 1980, personally came befére me, a notary public in and
for the county and state aforesaid, THOMAS B. SiEEMAN, President
of Molycorp, Inc., a.corporation of the State of Delaware,

the corporation described in and which executed tne foregoing
certificate, known to me personally to be such and he, the

said THOMAS B. SLEEMAN, as such President, duly executed

said certificate before me and acknowledged the said certificate
to be his act and deed and the act and deed of said corporation;
that the signatures of said President and of the Assistant
Secretary of said corporation to said foregoing certificate are
. in the handwriting of said Presideng and Assistant Secretary of
said qorporation, réspectively, and that the seal affixed to

said certificate is the common or ‘corporate seal of said

corporation.

In witness whereof, I have herednto set my hand and

seal of office the day and year aforesaid.

Chanit 7t

IR N P AT T L M RO B WP P2 PES 15 SE4% HAD A M )

|

OFFICIAL SEAL

JANET L. MOON
KOTARY PUBLIC-CALIFORMNIA
PRINCIPAL OFFICE IN

' L0S ANGELES COUNTY
Commission Expires September 16, 1981
L

H 74 f

' / Notiaxd) Public
i

j ,
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: Certificate of Owncrship of the "MOLYCORP, INC.',

A o merging "Westwood Plaza No. 3, Inc.",

‘ pursuant to Section 253 of the Gereral Corporation Law of the State of

3 : Delaware, as recefved and filed in tl;is office the nineteenth

3 day of September A.D. 1980, at 10:0S o'clo_ck A M,
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State of Delaware
Secreta of State
Division of Corporations
Delivered 09:06 AM 08/31/2007
FILED 08:37 AM 08/31/2007
SRV 070976013 - 0104014 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATION INTO
FOREIGN CORPORATION

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificate of Merger:
FIRST:The name of each constituent corporation is Chevron Mining Inc.

and MOlycm'p, inc.

b

‘a Delaware corporation.
SECOND: The Agreement of Merger has been approved, adopted, certified, executed
and acknoviledged by each of the constituent corporations, pursuant to Title 8, Sectmn
252. \ .
THIRD: The name of the surviving corporanon is_Chevron Mining Inc. ,

, a Missouri corporation.

FOURTH: . The Certificate of Incorporation of the survivmg corporation shall be .its
Certificate of Incorporation.

FIFTH: The merger isto become effective.on. 08/31/07

SIXTH: The Agreement of Meiger is'on file at _116 Invemess Drive East, Suite 207,
Erglewood, €O 80112 ' , the place of business-of the surviving corporation.
SEVENTH: A copy of the Agreement of Merger will be’ furnished by the: surviving
corporation on request, without cost, to any stockholder ef the constituent corporations.
EIGHT: The surviving corporation agrees that it may be served with process in the State
of Delaware in any proceeding for enforcement of any obligation of the surviving
corporation arising form this merger, including any suit or other proceeding to enforce
the rights of any stockholders as determined in appraisal proceedings pursuant to the
provisions of Section 262 of the Delaware General Corporation laws, and irrevocably
appoints the Secretary of State of Delaware as its agent to accept services of process in

any such suit or proceeding. The Secretary of State shall mail any such process to. the
116 Inverness Drive East, Suite 207, Englewood, CO 80112

surviving corporation at




IN WITNESS WHEREOF, said surviving corporation has caused this certificate 'to be

signed by an authorized officer, the 2%h day of August
Gk P T~
Authorized Officer

Naine; Frank G. Soler
Print or Type

Title: Assistant Secretary




NEW MEXICO PUBLIC REGULATION COMMISSION

1120 PASEO DE PERALTA/PO BOX 1269
SANTA FE, NEW MEXICO 87504

COMMISSIONERS

DISTRICT I JASON A. MARKS

DISTRICT 2 DAVID W. KING

DISTRICT 3 JEROME D. BLOCK
DISTRICT 4 THERESA BECENTI-AGUILAR
DISTRICT 5 SANDY JONES

Corporation Department
(505) 827-4504

www.nmpre.state.nm.us

AUGUST 23, 2010

CORPORATION SERVICE COMPANY
C/O ROBERT G. PTACEK

PO BOX 9315

SANTA FE NM 87504-9315

RE: MOLYCORP, INC., NMPRC #0106781

SUBJECT: WITHDRAWAL CLEARANCE
FINAL DAY OF BUSINESS: AUGUST 31, 2007

THIS DEPARTMENT, HEREBY, CONSENTS TO THE WITHDRAWAL OF THE ABOVE
CAPTIONED CORPORATION IN THE STATE OF NEW MEXICO AS THE PROVISIONS OF THE
CORPORATE REPORTS ACT HAVE BEEN COMPLIED.

THIS IS ONLY A CLEARANCE THAT THE REFERENCED CORPORATION IS CURRENT WITH
THIS BUREAU AND MAY PROCEED FOR WITHDRAWAL AS CORPORATE EXISTENCE
SHALL CONTINUE UNTIL A CERTIFICATE OF WITHDRAWAL HAS BEEN ISSUED BY THE
COMMISSION AS REQUIRED BY THE BUSINESS CORPORATION ACT.

SINCERELY,
ARTHIE SHUMAN
TAX EXAMINER, COLLECTOR & REVENUE AGENT


http://www.nmprc.state.nm.us

PUBLIC REGULATION COMMISSION

APPLICATION FOR TAX CLEARANCE FOR
DISSOLUTION/WITHDRAWAL

- ***INFORMATION MUST BE LEGIBLE***

DATE: f//é//o
MOLYCORP, INC.
(PRINT EXACT CORPORATE NAME AS REGISTERED WITH OUR OFFICE)

0106781 13-1056110

TAXATION & REVENUE ID #

RE:

NMPRC #

SUBJECT: TAX CLEARANCE REQUEST FOR DISSOLUTION/WITHDRAWAL

THIS CORPORATION IS IN THE PROCESS OF DISSOLVING/WITHDRAWING FROM THE
STATE OF NEW MEXICO AND IS REQUESTING TAX CLEARANCE.

—~ .
FINAL DAY OF BUSINESS: Month O Day 2/ Year 0 7

NOTE: THE CORPORATION CANNOT BE ISSUED A TAX CLEARANCE FOR A FUTURE DATE ORIF IT IS
DELINQUENT IN FILING REPORTS AND/OR PAYING FEES DUE. ALSO, A FINAL REPORT MAY BE
UIRED THROUGH THE FINAL DAY OF BUSINESS. YOU WILL BE ADVISED ACCORDINGLY.

éﬂm //q> W

SIGNATURE OF OFFICER OR AUTHORIZED AGENT

nane: Frank G. Soler

ADDRESS: 6001 Bollinger Canyon Rd.

CITY: San RamonSTATE: CA 7P CODE:—94—58_3—
reLepHONE: P20y 842-2814

MAIL TO:

PUBLIC REGULATION COMMISSION
TAX COMPLIANCE DIVISION
PO BOX 1269
SANTA FE, NM 87504-1269
PHONE: (505) 827-4510

NECEIVE

AUG 2 02010

PUBLIC REG. COMM.
EZCRATION BUREAU|

e >A’I-£-w——.‘n.__



Delaware ...

The First State

—

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "MOLYCORP, INC." HAS FILED THE
FOLLOWING DOCUMENTS:

CERTIFICATE OF INCORPORATION, FILED THE FIRST DAY OF JUNE,
A.D. 1920, AT 1 O'CLOCK P.M.

C'ERTiFICATE OF CHANGE OF REGISTERED AGENT, FILEb THE

! THIRTY-FIRST DAY OF DECEMBER, A.D. 1926, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF APRIL, A.D.{
1931, AT 1 O'CLOCK P.M.

CERTIFICATE OF REDUCTION, FILED THE NINTH DAY OF APRIL, A.D.
1931, AT 1 O'CLOCK P.M.

' CERTIFICATE OF AMENDMENT, FILED THE FIRST DAY OF FEBRUARY,
A.D. 1933, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF MARCH,
A.D. 1939, AT 1 O'CLOCK P.M.

CERTIFICATE OF AI‘ENDI\!E;VT, FILED THE THIRTIETH DAY OF MARCH,
A.D. 1953, AT 11 O'CLOCK A.M.

CERTIFICATE OF AIV.[END.MENT, FILED THE SIXTEENTH DAY OF
SEPTEMBER, A.D. 1955, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENY, FILED THE THIRTEENTH DAY OF MAY,

Jeffrey W. Bullock, Secretary of State

0104014 8340 AUTHENTYCATION: 8845506

110738046 DATE: 06-20-11

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Delaware ...

-

The First State

A.D.. 1959, AT 940'CLOCK A .M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTEENTH DAY OF APRIL,
A.D. 1866, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF
JULY, A.D. 1966, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWELFTH DAY OF JUNE,
A.D. 1967, AT 9 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE FOURTEENTH DAY OF
DECEMBER, A.D. 1967, AT 9 O'CLOCK A_.M. |

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-NINTH DAY
OF DECEMBER, A.D. 1967.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "MOLYBDENUM
CORPORATION OF AMERICA" TO "MOLYCORP, INC.", FILED THE
TWENTY-NINTH DAY OF APRIL, A.D. 1974, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH
DAY OF JULY, A.D. 1977, AT 10:57 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE ELEVENTH DAY OF APRIL,
A.D. 1978, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE ELEVENTH DAY OF APRIL,
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A.D. 1978, AT 9:05 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF
SEPTEMBER, A.D. 1980, AT 10:05 O'CLOCK A.M.

'CERTIFICATE OF AMENDMENT, FILED THE SEVENTEENTH DAY OF
JANUARY, A.D. 1989, AT 10 O’CLOCK‘A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
ELEVENTH DAY OF AUGUST, A.D. 2005, AT 1:49 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE THIRTY-FIRST DAY OF AUGUST,
A.D. 2007, AT 8:37 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY  THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "MOLYCORP, INC.".

SN GO
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